ASSIGNMENT AGREEMENT
* (Agreement of Property Exchange and Joint Eserow Instructions)

Thig Assignment Agreement (Agreement of Property Exchange and Joint Escrow
Instructions) (the “Agreement”) is made effective as of _, 2011, by and between
Palmtree Acquisition Corporation, & Delaware corporation (“Assignor”), and Catellus Alameda
Development, LLC, a Delaware limited liability company (“Assignee™),

A.  Assignor, Peralta Community College District, a political subdivision of the State
of California {the “District”), and the Community Improvement Commission of the City of
Alameda, a public body, cotporate and politic (the “CYC”), entered into that certain Agreement -
of Property Exchange and Joint Escrow Instructions, dated as of May 13, 2008, as amended by
that certain First Amendment to Agreement of Property Exchange and Joint Escrow Instructions,
dated as of une 3, 2008, as amended by that certain Second Amendment of Agreement of

Property Exchange and Joint Bscrow Instructions, dated as of June 24, 2008 (collectively, the
“Property Exchange Agreement”), relating to certain real property located in the City of
Alameda, County of Alameda, State of California, as more particularly described in the Property
Exchangé Agreement. All capitalized terms used herein shall have the definitions given to them
in the Property Exchange Agreement, unless otherwise expressly stated herein,

B.  The property exchange transactions contemplated by the Property Exchange
Agreement have closed including acouisition by Assignor of the College Remainder Property
and Assignor has no further obligations thereunder. However, certain rights vmder Section 17
(College Remainder Property) of the Property Exchange Agreement sutvive post-cloging.

C. Assignor now desires to transfer to Assignee all of Assignor’s rights (but not its
obligations, if any) under Section 17.(College Remainder Property) of the Property Exchange
Agreement (collectively, the “Section 17 Rights™),

'NOW, THEREFORE, in consideration of the promises and the mutval agresments and

covenants set forth herein and intending to be legally bound hereby, Assignor and Assignee do
hereby agree as follows:

L Assignment. Assignor hiereby assigns to Assignee, and Assignee hereby accepts,
all of Assignor’s rights (but not its obligations, if any) in and to the Section 17 Rights.

2. Consent, The CIC has consented to such assignment pursuant to the Consent set
forth in \exhibit A. The District has consented to such assignment pursuant to the Consent set
forth in Exhibit B. .

3. Severability. Any ferm ot provision of this Agreement that is invalid or
unenforceable in any situation shall no affect the validity or enforceability of the offending term
or provision in any other situation, :

4, Successors and Assigns. This Agreement shall be bmdmg upon and inure solely
to the benefit of the pames hereto and their permitted SUGCESSOrs and assigns,
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3. Applicable Law, This Agreement shall be governed by, and constructed in |
accordance with, the laws of the State of California, applicable to contracts executed in and to be
performed entirely within that state, and without regard to the conflict of laws provisions thereof.

6. Counterparts. This Agreement may be executed in orie (1) or more counterparts,
each of which shall be deemed an originel but all of which taken together shall constitate one
and the same agreement, :

IN WITNESS WHEREOF, Assignor and Assignee has caused this Agresment to be
- executed as of the date first written ebove by their respe.ctwe officers thereunto duly suthorized,

ASSIGNOR:

Palmtree Acquisition Corporation,
a Delaware corporation

Name: _CHISTrANE O Maaf»)
Title: SV°
ASSIONEE:

Cateltus Alamedda Development, LLC,
& Delaware limited liability company

By: Catellus Holding, LIC, its sole member
By

Nume: Ronald Cami
Title: Vice President
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5 p;;lmablg Law. This Agreement shall be governed by, and constructed in
accordance with, the laws of the State of California, applicable to contracts executed in and to be
" performed entirely within that state, and w1thout re gard to the conflict of laws provisions thereof,

6. Counterparts. This Agreement may be executed in ome (1) or more counterparts,
cach of which shall be deemed an original but all of which taken together shall constttute one
and the game agreement,

IN WITNESS WHEREOF, Assignor and Assignee has caused this Agresment to be
executed as of the date first written above by their respective officers thereunto duly authorized.

ASSIGNOR:

Palmitree Acquisition Corporation,
a Delaware corporation

By
MName:
Title:

ASSIGNEE:

Cateilus Alameda Development, LLC
a Delaware limited Hability company”

Nama Rcmald Cami
Tithe: Viee President

TENI SARKIGHIA
. Qomrission # 1896710 -
Hotary Publle - Catitarel

$an Francisco coumy Z
Jul 24, 2014

3
o

Eir' .
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EXHIBIT A

CONSENT TO ASSIGNMENT

. The COMMUNITY IMPROVEMENT COMMISSION OF THE CITY OF ALAMEDA, .
a public body, corporate and politic (the “CIC”), hereby consents to the Assignment Agreement
(Agreement of Property Exchange and Joint Escrow Instructions) by and between Palmtree
Acquisition Corporation, a Delaware corporation (a subsidiary of ProLogis, a Maryland real
estate investment trust) as Assignor, and Catellus Alameda Development, LLC, & Delaware
lmited liability company, as Assignee (the “Assignment”), to which this Consent to Assignment
is attached. '

CIC:

COMMUNITY IMPROVEMENT -
COMMISSION OF THE CITY OF ALAMEDA,
a public body, corporate and politic

. By:
Name:
Title:

Aftested: | Approved as to form:

Bw:
Name: ' Name:
Secretary Title:




. EXHIBIT B

CONSENT TO ASSIGNMENT

The PERALTA COMMUNITY COLLEGE DISTRICT, a political subdivision of the
State of California (the “Distriet”), heroby consents to the Assignment Agreement (Agreement
of Property Exchange and Joint Escrow Instructions) by and between Palmfres Acquisition
Corporation, a Delaware corporation (a subsidiary of Prologis, a Maryland real estate
investment trust) as Assignor, and Catellus Alameda Development, LLC, a Delaware limited.
liability company, as Assignee (the “Assignment”), to which this Consent to Assignment is
aitached. ' '

DISTRICT:

PERALTA COMMUNITY COLLEGE DISTRICT,
a political subdivision of the State of California

By:
Name:
Title:

Approved as to form:

By:
Name:
Title:
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Catellus Alameda Development, LL.C
66 Franklin Street

Oakland California 94607

Attention: Mr. Bill Hosler’

_ ASSIGNMENT AND ASSUMPTION AGREEMENT
(Development Agreement (Alameda Landing Mixed Use Commerclal Project))

This Assignment and Assumption Agreement (Development Agreement (Alameda
Landing Mixed Use Commercial Project)) (the “Agreement”) is made effective as of
2011, by and between Palmiree Acquisition Corporation, a Delaware corporation (a subsidiary of
ProLogis, & Maryland real estate investment trust) (“Assignor™), and Catellus Alameda
Development, LLC, a Delaware Hmited Hability company (“Asmgnee”)

A. Assignor and the City of Alameda, a municipal oorpomtlon (the “City™) entered
into the Development Agreement (Alameda Landing Mixed Use Commercial Project), dated
January 16, 2007 and recorded as Instrument No, 2007-275741 on July 24, 2007, as amended by
that First Amendment to Development Agreement (Alameda Landing Mixed Use Commereial
Project), dated December 4, 2007 and recorded as Instrument No. 2007-427557 on December 20,
2007 (collectively, the “Commercial DA™), relating to cerfain real property located in the City -
of Alameda, County of Alameda, Staie of California (the “Property”), The Property is more
particularly described in the Commercial DA, All capitalized terms used herein shall have the
definitions given to them in the Commercial DA, unless otherwise expressly stated herein,

B. The Commercial DA provides for a mixed use commercial development (the
“Project™ on the Property, as more particularly described in the Commercial DA,

C. Assignor desires to transfer to Assignse all of As&gnor s rights und obligations as
“Developer” under the Commercial DA with respect to the Property (the “Assigned Interests”)
and Assigned desires to assume from Assignor the Assigned Interests,

NOW, TI{EREFOR}E, in consideration of the promises and the mutwal agreements and
covenants set forth herein and intending to be legally bound hereby, Assignor and Assignee do
hereby agree as follows:

L Assignment. Assignot hereby assigns to Assignee all of Assignor’s right, title and
interest in and to the Assigned Interest.

2. Assumption. A531gnee hereby assumes from Asgignor all of Assignor’s right, title
and interest in and fo the Assigned Interests relating to the period from and after the effective
date of this Agreement, and agrees to perform all of Assignor’s obligations as “Developer” under

1
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the Commercial DA with respect to the Assigned Interests relating to-the period from and after
the efféctive date of this Agreement. '

3. Consent. The City has consented to such assignment and assumption pursuant to
the Consent set forth in Exhibit A,

4. Severability, . Any term or provision of this Agreement that is invalid or
unenforceable in any situation shall no affect the validity or enforoeability of the offending term
o prowsmn in any other situation,

3. Successors and Assigns. This Agreement shall be binding upon and inure solely
to the benefit of the parties hereto and their permitted successors and assigns.

_ 6. Applicabls Law. This Agreement shall be governed by, and constructed in
accordance with, the laws of the State of California, epplicable to contracts executed in and to be
performed entirely within that state, and without regard to the conflict of laws provisions thereof,

7. Counterparts. This Agreement may be executed in one (1} or more counterparts,
gach of which shall be deemed an original but all of which taken together shail constitute one
and the same agreement :

IN WITNESS WHEREOF, Assignor and Asmgnee have caused this Agreement to be
executed as of the date first written above by their respective officers thereunto duly authorized.

ASSIGNOR:

Palmtree Acquisition Corporation,
a Delaware corpotation’

éwﬂ/“"

By:

Name: MQ‘JTIWN”& - Mﬁ«)
Title: . XV

ASSIGNEE:

Catellus Ala1heda Development, LLC,
a Delaware limited liability company

By: Catellus Holding, LLC, ité sole member

| By:
Name: Ronald Cani
Title: Vice President

Alameda Labding
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the Commercial DA with respect to the Assigned Interests relating to the period from and after
the effective date of this Agreement.

3. Consent. The City has consented to such assighment and assumption pursuant to
the Consent set forth in Exhibit A, ‘

4. Seyerabllity. Any term or provision of this Agreement that is invalid or
unenforceable in any sitvation shall no affect the vahdlty or enforceability of the offending term
or provision in any other situation,

5. Successors and Agslpms. This Agreement shall be binding upon and inure solely
tor the benefit of the parties hereto and their permitted successors and dssigns, ‘

6. - Applicable Law. This Agreement shall be govemed by, and constructed in
accordance with, the laws of the State of California, applicable to contracts executed in and to be
performed entirely within that state, and without regard to the conflict of laws provisions-thereof,

7. Counterparts. This Agreement may be executed in one (1) or more counterparts,
each of which shall be deemed an original but all of which taken together shall constitute one
and the same agreement,

IN WITNESS WHEREQF, Assignor and Assignee have caused this Agreement to be
executed as of the date first written above by their respective officers thereunto duly authorized.

ASSIGNOR:

Palmtree Acquisition Corporation,
a Delaware corporation

By:
Name:
Title:

ASSIGNEE:

Catellus Alameda Development, LLC,
a Delaware Himited liability company<*'-

By: cme member
By: ‘ ' _

Nampe: Ronald Cami
Title: Vice President

Alameda Landing '
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STATE OF CALIFORNIA )
J- ss.

' COUNTY OF ALAMEPS )

&}t
on_24al 200 201, before me, flnela 'J’MNotmy Public, persanally
appested __CAar) Siagpane ¢ C el _who proved to me on the basis of satisfactory
evidence to be the person{g) whose name() isfave subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in-ris/her/their authorized capacity{ing),
and that by igher/therr signature@) on the instrument the person{€), or the entity upon behalf of
which the person(g) acted, execited the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

¢¢¢¢¢¢

- WITNESS my hand and official seal.
OMH, w
3 Notaiy nué‘{%. éﬁ%"éﬁi

WY ALANEDA COUNTY @
VWM {Wx@ ) o i §
Signature _ | WWIVA KA. Jo=AMEeRl "~ T o SN |

STATE OF CALIFORNIA )
_ ' ) ss.
COUNTY OF . . ).
On _» 2010, before me, : , Notary Public, personally
- appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument. and
acknowledged to me that he/she/they executed the same in his/her/their anthorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the mstrument

I certify vnder PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS ﬁly hand and ofﬂcial seal,

Signature ' ) _(Seal)
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STATE OF CALIFORNIA )

9.
COUNTY OF, @ﬂ nBaredo )
On Wz ZOlﬂ befbre me, ,T M ‘Sﬂréf St Notary Publ:c, personally

appeared who proved to me on the basis of satisfactory
evidence to be the person(s)- whose nume(s) isfare subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capaocity(ies),
and that by his/her/their signatre(s) on'the instrutnent thé person(s), or the entity upon behalf of
which the person(s) acted, executed the instroment, '

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and wrreet -

WITNESS d and official seal,

. £ .
Signature P (Seal TER! SARKISSI
: AT ) Commission # 1086710 §
Notary Public - Gefitornia g
S Ffmtsco cm ,
~ ‘STATE OF CALIFORNIA )
_ o ) ss.
COUNTY OF &)
On , 2010, before me, : , Notary Public, personally
appeared who proved 1o me on the basis of satisfactory

gvidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(iss),
and that by his/her/their signature(s) on the instroment the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct,

 WITNESS my hand and official seal.

Signature | - {Seal)

i
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LXHIBIT A

CONSENT TO ASSIGNMENT AND ASSUMPTION,

The CITY OF ALAMEDA, a municipal corporation (the “City™), hereby consents to the
Assignment and Assumption Agreement (Development Agreement (Alameda Landing Mixed
Use Commercial Project)) by and between Palmtree -Acquisition Corporation, a Delaware
corporation (a subsidiary of ProLogis, a Maryland real estate investment trust) as Assignor, and

_Catellus Alameda Development, LLC, a Delaware limited liability company, as Assignee (the
“Assignment”), to-which this Consent to Assignment and Assumptxon is attached, and releases
Assignor from obligations under the Commoercial DA (ag defined in the Assignment) relating to
the period from and after the effective date of the Assignment.

CITY:

CITY OF ALAMEDA, a municipal
corporation

By:
Name:
Title:

Attested: - S Approved as to form:

By:
Name: Name:
) Secretary Tite:

{
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STATE OF CALIFORNIA ).

) ss.
COUNTY OF _ )
On , 2010, before me, , Notary Public, personally
appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subseribed to the within instrument and
acknowledged to me that he/she/they executed the same in histhet/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the Instrument,

I certify under PENALTY OF P}:RJURY under the laws of the State of California that
the foregoing paragraph is ttue and correct, :

WITNESS my hand and official seal.

Signature (Seal)
STATE OF CALIFORNIA )
' : ) ss,
COUNTY OF )
On____ , 2010, before me, , Notary Public, personally
appeared who proved to me on the basis of satisfactory

evidence to be the pérson(s) whose name(s) Is/are subseribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
) _Whic;h the person(s} acted, executed the instrument,

I certify under PENALTY OF PRRIJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature {Seal)







RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Catellus Alameda Development, LL.C
66 Franklin Street

Oakland California 94607

Attertion: Mr. Bill Hosier

ASSIGNMENT AND ASSUMPIION AGREEMENT ,
(Development Agreement (Alameda Landing Mixed Use Residential Project))

This Assignment and Assumption Agreement (Development Agreement (Alameda
Landing Mixed Use Residential Project)) (the “Agreement”) is made effective as of
2011, by and between Paliniree Acquisition Corporation, a Delaware corporation (a subsidiary of
ProLogis, a Maryland. real estate investment trust) (“Assignor™), and Catellus Alameda
Development, LLC, a Delaware limited liability company (“Assignee”™),

A, Assignor and the City of Alameda, a municipal corporation (the “City”) entered
into the Development Agreement (Alameda Landing Mixed Use Residential Project), dated
January 2, 2007 and recorded as Instrument No, 2007-275742 on July 24, 2007 (the "Residential
DA"), relating to certain real property located in the City of Alameda, County of Alameda, State
of California (the “Property”). The Property is more particularly described in the Residential
DA. All capitalized terms used herein shall have the definitions given to them in the Residential
DA, unless otherwise expressly stated herein. - :

B. The Residentia} DA provides for a mixed use’ comnercml ‘development (the
“Pyoject”) on the Property, as more particularly described in the Residential DA,

C. Assignor desires to Transfer to Assignee all of Assignor’s rights and obligations
as “Developer” under the Residential DA with respect to the Property (the “Assigned Interesis”)
- and Asmgnee desires 1o assume 1rom Asmgnor the Assigned Interests.

NOW, THEREFORE, in consideration of the promises and the mutual agracments and
covenants set forth herein and intending to be legally bound hereby, Assignor and Assignee do
hereby agree as follows; :

1. Assignment. Assignor hereby assigns to Assignes all of Assignor’s right, title and
interest in and to the Adsigned Interest.

2. Assumption. Assignee hersby assumes from Assignor all of Asmg,nor s right, title
and interest in and to the Assigned Interests relating to the period from and after the effective
date of this Agreerment, and agrecs to perform all of Assignor’s obligations as “Developer” under
the Residential DA with respect to the Assigned Interests relating to the period from and after the '
effcctwe date of this Agreement.

Algmicdn Landing
Assignment and Assumption: Agreoment for Residentind DA
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3. Congent. The City has conscnted to such assignment and assumption pursuant to
the Consent set forth in Exhibit A.

-4. bili‘gy Any tenn or provision of this Agreement that is invalid or
unenforceab!e in .my situation shall no affect the validity or enforceability of the offending term
or provision in any other situation.

3. Successors and Assigns, This Agresment shall be binding upon and inure solely
to the benefit of the parties hereto and their permitted successors and assigns. .

6. Applicable. Law. This Agreement shall be governed by, and constructed .in
adcordance with, the laws of the State of California, applicable to contracts executed in and to be
performed entirely within that state, and without regard to the conflict of laws provisions thereof.

7. - Counterparts. This Agreement may be executed in one (1) or more counterparts,
each of which shall be decmed an original but all of which taken together shall constitute one
and the same agreement.

IN WITNESS WHEREOF, Assignor and Assignee have caused this Agreement to be
executed as of the date first written above by their respective officers thereunto duly authorized.

ASSIGNOR;

Palmtree Acquisition Corporation,
a Delaware corporation

By // L f,«"’ .
Name: [ Hpl ST7af e (o Lorg)
Title: S/ '

ASSIGNEE:

Catellus Alameda Development, LLC,
a Delaware limited liability company

By: Catellug Holding, LLC, ifs sole member
- By:

Name: Ronald Cami
Title; Vice Eresident

-]

Alameda Landing
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3. - Consent. The City has consented to such assignment and assurription pursuant to
the Consent set forth in Exhibit A,

4, everab:hty Any term or prawsion of this Agreement that is invalid or
unenforceable in any sitwation shall no affect the validity or enforceability of the offending term
or provision in any other situation.

3, Successors and Assigns. This Agreement shall be binding upon and inure solely
to the benefit of the parties hereto and their permitted successors and assigns,

6. Applicable Law, This Agreement shall be governed by, and constructed. in
accordance with, the laws of the State of California, applicable to coniracts executed in and to be
performed entirely within that state, and without regard to the conflict of laws provisions therecf,

s Couhmmarts. This Agreement may be executed in one (1) or more counterparts,
each of which shall be deemed an original but afl of which taken together shall constitite one
and the same agreement.

IN WITNESS WHEREOF, Assignor and Assignee have cansed this Agréement to be
executed as of the date first written above by their respective officers thereunto duly authorized.

ASSIGNOR:

Palmtree Acquisition Corporation,
& Delaware corporafion

By:
Name:
Title:

ASSIGNEE:

Catellus Alameda Development, LLC,
a Delaware limited liability company

Name Ronald Ca i
Title: Vice Prosident

Alameda Landing
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STATE OF CALIFORNIA )

' ) ss.
COUNTY OF YL fg{i& .. )

\'91"93 L2 10 before me, Qf‘{ W\{,‘c&, ﬂ'w}h‘“’“thary Pubhc, personally
anpﬂarw? C'f’\v %h&f\ﬂd» ¢. who proved to me on the basis’ of eatisfactary
evidence to be the person) whose name(¥) is/are subscribed 1o the within instrument and
acknowledged to me that he7she/they executed the same in histher/their authorized capacity(isg),
and that by his/her/thetr signature@d) on the instrament the person(p, or the entity upon behalf of
which the person(y] acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph s true and cotrect, '

PR

Bl ELAL, SUAW )
ggmw M amxﬁ
i} HOTARY BYBLE eg“%vﬁ' o

WITNESS my hand and official seal,

Signature { Z l@l

STATE OF CALIFORNIA )

) ss.
COUNTY OF )
On , 2010, before me, » Notary Public, personally
appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) isfare subscribed to the within instrument and

acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),

and that by his/her/their signature(s) on the instrumnent the person(s) or the entity upon behalf of
which the person(s) acted, oxecuted the instrument. .

I certify under PENALTY OF PERJUR.Y under the laws of the State of Califomla that
- the foregoing paragraph is true and correct,

WITNESS my hand and official seal.

Signatare __(Seal)

Alomeda Landing _
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STATE OF CALIFORNIA - )

. counTy oF Sapifvapesco

appeared
evidence fo be the person(s) whose namefs) is/are subscnbed to the’ wnhm instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ics),
and that by his/her/their signature(s) on the instrument the person(s), or the enuty upon behalf of
which the person(s) acted, executed the instrument,

I certify under PENALTY OF PERJURY' undar the laws of the State of Cahfomm that
the foregoing paragraph is true and correct,

WITNESS ?Ndjnd official seal.
Signature (Seal)

STATE OF CALIFORNIA )
, ) 88,
COUNTY OF )
On . ‘ , 2010, before me, | , Notary Public, personally
appeared .. who proved to me cm the basis of satisfactory

gvidence to be the person(s) whose name(s) is/are subscr_lbed to the within instroment and
acknowledged to me that he/she/they executed the same in his/her/their anthorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s} acted, executed the instrument. -

1 certify uader PENALTY OF PERIURY under the laws of the State of California that
the foregoing paragraph is trus and correct.

WITNESS my hand and official seal,

Signature {Seal)

Alameds Landing

. Assignment end Assumiption Agreement for Residential DA
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EXHIBIT A

CONSENT TO ASSIGNMENT AND ASSUMPTION

The CITY OF ALAMEDA, s municipal corporation (the “City™), hereby consents to the
Assignment and Assumption Agreement (Development Agreement (Alameda Landing Mixed
Use Residential Project)) by and between Palmtree Acquisition Corporation, a Delaware
corporation (& subsidiary of ProLogis, a Maryland real estato investrinent trust) as Assignor, and
Catellus Alameda Development, LLC, a Delaware Hmited liability company, as Assignee (the
“Assignment™), to which this Consent to Assignment and Assumption is attached, and releases
Assignor from obligations under the Residential DA (as defined in the Assignment) relating to -
the period from and after the effective date of the Assignment.

CITY:

'CITY OF ALAMEDA, a municipal
corporation -

. By
Namae:
Title:

Attested: ‘ Approved as to form:

_ By: -
Name: ' _ Name:
Secretary Title:

: i
Alameda Landing
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STATE OF CALIFORNIA )

} 8s.
COUNTY OF | )
On ; 2010, before me, . .. Notary Public, personally
appeared _ who proved to me on the basis of satisfactory

" . evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and

acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument. '

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct,

WITNESS my hand and official seal.

‘Signature (Seal)
STATE OF CALIFORNIA )
- ) 88,
COUNTY OF )
On , 2010, before me, . Notary Puoblic, personally
appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose namé(s) isfare subscribed to the within . instrument and
acknowledged to me that he/she/they executed the same in histher/their authorized capacity(ies),
and that by hisfher/their signature(s) on the instrument the person(s), or the entity upon hehalf of
which the person(s) acted, executed the instrument, :

_ I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct,

WITNESS my hand and offictal seal,

Signature __- (Seal)

2
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Catellus Alameda Development, LLC
66 Franklin Street

Oakland, California 94607

Attention: Mr. Bill Hosler

ASSIGNMENT AND ASSUMPTION AGREEMENT
(Disposition and Development Agreement (Alameda Landing Mixed Use Project)
and
Right of Entry for Preliminary Work (Alameda Landmg Testing/Tnvestigation))

This Assignment and Assumption Agreement (Disposition and Deva’lopment Agresment
(Alameda Landing Mixed Use Project) and Right of Entry for Preliminary Work (Alameda
Landing - Testing/Investigation)) (the “Agreement”) is made effective as of , 2011,
by and between Palmtree Acquisition Corporation, & Delaware cotporation (“Assignor™), and
Catellus Alameda Development LLC, a Delaware limited liability company (“Assignee™),

A, Assignor and the Commuaity Improvement Commission of the City of Alamieda,
a public body, corporate and politic (the “CIC”) entered into that certain Disposition and
Development Agreement (Alameda Landing Mixed Uss Project), dated as of December 3, 2006,
by and between the CIC and Assignor, and recorded by the Alameda County Recorder on July
24, 2007, as Instrument No. 2007275740, as amended by that cerfain First Amendiment to
Disposition and Development Agreemen: (Alameda Landing Mixed Use Project), dated
December 4, 2007 and recorded by the Alameda County Recorder on December 20, 2007 as
Instrument No. 2007427558, and further amended by that certain Second Amendment to’
Disposition and Development Agreement (Alameda Landing Mixed Use Project), dated June 4,
2008, and recorded by the Alameda County Recorder on. Aupust 5, 2008, as Instrument No,
2008236638 (collectively, the “DDA”), relating to certain real property located in the City of
Alameda, County of Alameda, State of California (the “Property”). The Property is more
particularly described in the DDA, All capitalized terms used herein shall have the definitions
given to them in the DDA, uniess otherwise expressly stated herein,

B.  Assignor and the CIC entered into that certain Right of Entry for Preliminary
Work (Alameda Landing —~ Testing/Investigation) permit, dated as of August 31, 2009, as
amended by that certain First Amendment to Right of Entry for Preliminary Work (Alameda
Landing — Testing/Investigation), dated as of August 30, 2010 (joinily, the “Right of Entry™),
relating to the Property.

C. The DDA provides for a mixed use development (the “Prn;ect”) on the Property,
as more pamcularly described in the DDA,

Alameda Landing
DDA Assignment and Assumplion Agrecment
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D. Pursuant to the DDA, the CIC agrees to convey to Assignor, and Assignor agrees

to acquite from the CIC, the Property, in phases, on the terms and conditions set forth in the
DDA.

E, Assignor desires to transfer to Assignee all of Assignor’s rights and obligations as
“Developer” under the DDA (the “DDA Assigned Interests”, and Assignee desires to assume
from Assignor the DDA Assigned Interests, .

F.  Assignor desires to transfer to Assignee all of Assignor’s rights and obligations as
“Permittec” under the Right of Entry with respect to the Property (collectively, the “Right of
Eniry Assigned Interests™), and Assignee desires to assume from Assignor the Right of Entry
Assigned Interests. The DDA Assigned Interests and the Right of Entry Assigned Interests are
collectively referred to as the *Assigned Interests.”

NOW THEREFORE, in consideration of the promises and the mutual agreements and
covenants set forth herein and mtendmg to be legally bound hereby, Assignor and Assignee do
hereby agree as follows:

1. Assignment, Asmgnor hereby assigns to Assignee all of Assignor’s nght title and
interest in and to the Assigned Interests.

2. Assumption. Assignee hereby assumes from Assignor all of Assignor’s right, title
and interest in and to the Assigned Interests relating to the period from and after the effective
date of this Agreement, and agrees to perform all of Assignor’s obligations as “Developer” under
the DDA and as “Permittee” under the Right of Entry with respect to the As‘;lgned Interests
relating to the period from and after the effective date of this Agreement.

3. Consent. The CIC has consented to such asmgnment and assumptlon pursuant to.
the Congent set forth in Exhibit A. .

4. ,S_evgmbilim Any term or provision of this Agreement that is iovalid or
unenforceable in any sitwation shall no affect the validity or enforceability of the offending term
or provision m any ofher situation,

5. Succegsors and Assigns. This Agreement shall be binding upon and inure solely
to the benefit of the parties hereto and their permitted successors and assigns.

6. Applicable Law. This Agreement shall be governed by, and constructed in
accordance with, the laws of the State of California, applicable to contracts executed in and to be
performed entirely within that state, and without regard to the conflict of laws provisions thereof.

7. Counterparts. This Agréement may be executed in one (1) or more counterparts,
each of which shall be deemed an original but all of which taken together shall constitute one
and the same agreement.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, Assignor and Assignee have cansed this Agreement to be .
executed as of the date first written above by their respective officers thereunto duly authorized.

ASSIGNOR:

Palmtree Acquisition Corporation,
‘a Delaware corporation

By: d'..,;/...:—-—v-g __,é“ SR et

Name: /L ARIST A O af@)
Title: & p?

ASSIGNEE:

Caellus Alameda Development, LLC,
a Delaware limited liability company

By: Catellus Holding, LLC, its sole merhber
By:

Name: Ronald Cami
Title: Vice President

Alsmeda Landing
DDA Assignment and Assumption Agreement
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Agreement to be
exeeuted as of the date first written above by their respective officers thereunto duly authorized.

ASSIGNOR:

Palmtree Acquisition Corporation,
a Delaware comporation

By: -
Name:
Title:

ASSIGNEE:

Catellus Alameda Development, LLC,
a Delaware limited Liability company

By: lee member
oy { .

Name® Ronald Camni
Title: Vice President

Alamedn Landing
DDA Assignmient pad Assumplion Agzeenent
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STATE OF CALIFORNIA )
) ss.

' COUNTY OF M@ﬂggdﬁ, )

On 9“\4 ‘Q{) ! » 2010, before me, PJ{.W[J L Shff"‘“i\lotary Public, personally
appeared (NCIET] M(\LC UW\} who proved to me on the basis of satisfactory
evidence to be the person(y). whose name(g). is/ave subséribed to the within instrument and
acknowledged to me thathe/she/they executed the same in kis/her/their authorized capacity(ies),
and that by.his/her/their signature(s) on the instrument the persong), or the entity upon behalf of

which the person(g) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the Iawe of the State of California that
the foregoing paragraph 18 true and correct,

PR S

" FAMELA L, SHAW L
£, 1 3
?D?A%%U‘qu O%lma%ﬁm o

Y

WITNESS iy hand and official seal.

“(l iy Goonm, mammm ?
Signature M&Qﬁim gal)
STATE OF CALIFORNIA )
) ss.
.COUNTY OF _ )
On , 2010, before me, , Notary Public, personally
appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of Califomza that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature . (Seal) -

Alameda Landing
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STATE OF CALIFORNIA

COUNTY OF ﬁm_ﬂ? -

On 201;)’ before me,MJ\WXSL_‘ G4 Notary Public, persomally
appeared | dan’ who proved to me on the basis of satisfactory
evidence to be the pcrson(s) whoss name(s) Is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their avthorized capacity(ies),
and that by his/her/their signatore(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument. .

1 certify under PENALTY OF PERJURY undor the laws of the State of California that
- the foregoing paragraph is true and correct,

WITNESS my b official seal, ,
| Y ‘ AN
, /( 1/ ; : i+ N cummlsstun#w 96710
Signature {Seal) o . yctacy Public - alitomis
VA ReASY)  Gan Fransiveo cwﬂW
 Expiras Jui 24, 2014
STATE OF CALIFORNIA- )
- } ss.
COUNTY QF )
On s 2018, before me, ,» Notary Public, personally
appeared who proved to mo on the basis of satisfactory

evidence to be the person(s) whose name(s} is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/het/their signature(s) ca the instrument the person(s) or the entity upon behalf of
which the person(s) acted, executed the mstrument

I certify under PENALTY QF PERJURY under the laws of the State of California that -
the foregoing paragraph is trug and correct.

WITNBSS my hand and official seal.

Signature (Seal)

Alameda Landing
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EXHIBIT A

CONSENT TO ASSIGNMENT AND ASSUMYETION

The COMMUNITY IMPROVEMENT COMMISSION OF THE CITY OF ALAMEDA,
a public body, corporate and politic (the “CIC™), hereby consents to the Assignment and
Assumption Agreement (Disposition and Development Agreement (Alameda Landing Mixed
Use Project) and. Right of FEntry for Preliminary Work (Alameda Landing -~
Testing/Investigation)) by and between Palmtree Acquisition Corporation, a Delaware
corporatior, as Assignor, and Catellus Alameda Development, LLC, a Delaware linited liability
company, as Assignee (the “Assignment”), to which this' Consent to Assignment and
Assumption is attached, and releases Assignor from obligations under the DDA (as defined in
the Assignment) and the Right of Entry (as defined in the Assignment) relating to the period
from and after the effective date of the Assignment. :

8163

COMMUNITY IMPROVEMENT .
COMMISSION OF THE CITY OF ALAMEDA,
a public body, corporate and politic

By
Narme:
Title:

Attested: ~ Approved as to form:

, | By:
Name: S - Name:
Secretary " Title:

Alameda Landing
Assumpilon Agresment — Consent io Assignment
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STATE OF CALIFORNIA )

) 88,
COUNTY OF }
On , 2010, before me, : , Notary Public, personally
appeared - who proved to me on the basis: of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),

and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

1 cettify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct,

~ WITNESS my hand and official seal,

Signature : (Sezal)
STATE OF CALIFORNIA )
‘ } 88,
COUNTY OF ' )
On__ , 2010, before me, , Notary Public, personally
appeared ' who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instroment and
acknowledged to me that he/she/they executed the same in his/her/their autborized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon bebalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the Staté of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal,

Signature : (Seal) |

Alameda Landing
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ASSIGNMENT AND: ASSUMPFTION AGREEMENT,
[CONTRACTS]

This ASSIGNMENT AND ASSUMPTION ACGREEMENT (ihis *Apreement™) is made and
entered into as of Febmary [ ], 2011 (the “Bffective- Date™), by and between PALMTREE
ACQUISITION CORPORATION, & Delaware corporation (“Asglpnor™), and CATELLUS ALAMEDA
DEVELOPMENT, L.LC, a Delaware limited habzhty company (“Asmgna ™). '

RECITALS

A Asmgnor; including all of its successors and assigns, is a party to or has intercst in those
certain contracts and agresments listed on Exhibit A attached hereto and made part hereof (the
“S;gntmc ?’)

B. Assignor and Asszgnec have entered into 4 transaction pursuant to which, amohg other
thmgs, Assignor has agreed to assign to Assignee, the Contracts, and Assignee has agreed to assume the
~ Contracts, a3 more particularly set forth below.

NOW, THEREFORE, in consideration of the mutual covenants and agreements heroinafter sct
forth and for other g{)od and valuable consideration, the receipt and snfficiency of which are hem‘oy
acknowledged, the parties hersto, intending to be legatly bound, hereby agree as follows:

1. Asslgnment. Effeotive as of the Effective Date, Assignor hereby assigns to Assignee all
of Assignor's right, title and interest in and to the Contracts, together with all of Assignor’s rights,
privileges, benefits, defenses, right of offset and causes of action relating thereto, in each case with
respect to the peried from or after the Effective Date.

2. Assumption, Effective a5 of the Effective Date, Assignee hereby accepts the assignment
of the Contracts and hereby assumes and agroes to perform the duties and obligations of Assignor under
the Contracts, but only to the extent first arising on or afler the Effective Date.

3. Notices. From and after the Bffective Date, ail future notices or demands o be delivered
to Assignor or its affiliates under the Contracts shall be sent (o the following address until further notice
from Assignee:

Catelhuy Alameda Development, LLC
66 Franklin Street

Oakland, California 94607

Adtention; Mr. William Hosler

Phone: (510) 251-9005

B-Mail: bhosler@farragutandking.com

with copies to;

Paul, Hastings, Janofsky & Walker LLP
515 South Flower Strect, 25th Floor

Los Angeles, CA 90071 .
Alftention: Robert M, Keane, Jr,

Phone: (212) 683-6341

Facsimile: (213) 996-3341

E-Mail: robertkeanc@paulhastings, com
Alameda Landing '

Assignment and Agsumption of Contgacts
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4, Furthor Assurances. The parties hereto hereby agree and covenant that they will, at any
time and from time to time after the date hereof, upon the reasonable request of the other patty hereto,
execute and-deliver such further insfruments or documents of assignment, conveyance and transfor as may

be reasonably necessary to implement and effect the assignment and assumption of the ‘Contracts’
conternplated by this Agreement.

5. Miscellaneous.

5.1 This Agreement may not be amended or modified other than by an instrument in
writing signed by Assignor and Assignee,

52 This Agreement shall be binding upon and inure solely to the benefir of the
parties hereto and their respective successors and permitted assigns, and nothing herein, expressed or
implied, shall gzva or be construed to give any person or entity, other than the parties hereto and such
guccessors and asmgns, any legal or equitable tights hereunder.

53  This Agreement“shall be governed by, and construed in accordance with, the laws
of the State of California without giving effeot to the choice of law principles thereof, including ali
matters of construction, validity and performance,

54  For the convenience of the partics hereto, this Agreement may be executed (by
facsimile or PDF signature) in any number of counterparts, each such counterpart-being desmed an
original, and all such vounterparts shall together constitute the same agfeement,

IN WITNESS WHEREQF, the parties hereto have vaused this Assignnent and Assumption
_ Agreement to be duly executed effective as of the date first above written,

ASSIG‘NOR

PALMTREE ACQU‘{SI‘I‘ION CORPORATION
a Delaware cotporation

By < - e

Name: Z‘},},Q‘&?‘/&wﬁh\}‘p C o s
Title: WS ¥F ‘

ASSIGNEE:

CATELLUS ALAMEDA DEVELOPMENT, LLC,
a Delaware limited Hability company

By Catellus Holding, LLC, its sole momber
By!

Name: Ronald Cami -
Title: Vice President

Alameda Eanding
Assignment and Assumplion of Contraeis
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. Further Assurances. The parties hereto hereby agree and covenant that they will, at any
time and from time to time after the date hereof, upon the reasonable request of the other party heroto,
execute and deliver such furiber instruments or documents of assignment, conveyance and transfer as may
be reasonably necessary to implement and effect the assignment and assumption of the Contracts
contemplated by this Agreement,

5. Miscellaneous.

51 This Agresment may not be amended or modified other than by an instrument in
writing signed by Assignor and Assignee, '

52  This Agreement shall be binding upon and inure solely to the benefit of the
parties hereto and their respective sucoessors and permitted assigns, and nothing hereln, expressed or
jrplied, shall gm or be construed to give any person or entity, other tham the parties hercto and such
successors and assigns, any legal or equitable rights hersunder.

5.3 This Agreement shall be governed by, and construed in accordance with, the laws
of the State of California without giving effect to the chmce of law principles thereof, including all
matters of construction, validity and performance.

54  For the convenience of the patties hereto, this Agreement may be executed (by
facsimile or PDF signature) in any numbor of counferparts, each such counierpart being deemed an
original, and all such counterparts shall together constitute the same agrecment,

IN WITNESS WHEREOT, the parties hercto have oaused this Assignment and Assumption
Agreement to be duly executed effective as of the date first above written.

ASSIGNOR:

PALMTREE ACQUISITION CORPORATION,
a Delaware corporation

By:
Nama:
Title:

ASSIGNEE:

CATELLUS ALAMEDA DEVELOPMENT, LLC,
a Delaware limited Hability company

€ wmizmber

L3

. Namet Ronaid Cami
Title: Vice President

Alsmetia Landing
Assignmant and Assumption of Contracts
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EXHIBIT A

1. Memorandum -of Agreement Regarding Sources of Repayment effective as of
December 5, 2006, by and among the Community Improvement Commission of the City of
Alameda, a public body, corporate and politic (the “CEC™), Palmtree Acquisition Corporation, a
Delaware corporation (the “PAC™), and FOCIL ~ B, LLC (“FOCIL").

2. Joint Implementation Agreement, dated as of June 16, 2000, by and between the City of
Alameda {the “City’) and the CIC,

3. Joint Implementation Agreement Operating Memerandum, dated os of June __, 2003, by and
between the CIC, City and Catellus Development Corporation, a Delaware corporation.

4, Letter agreement regarding Seil Stockpiling, dated June 19, 2008, by and among the CIC, the
City and PAC,

5. Letter agreement vegarding Mapping Adjustment ~ Repayment Memorandum, dated
January 29, 2010, by and among the CIC, FOCIL, and PAC,

6. Letter agreement regarding Compliance Mairix - Bayport Alameda Project Close Out,
dated February 2, 2010, by and among the CIC, the City, FOCHL, Catellug Residential Group,
Ine., Catellus Opstating Limited Partnership, a Delaware limited partnership, PAC, and Bayport
Alameda Associates, LLC.

7. SHeitlement Agresment, dated November 6, 2007, bﬁf and among PAC, Rathy Wagner, Mariner
Square Athlstic Cheb, Inc,, and Spoilight on the Square, Inc., dba Bayside Pavilion., '

8. Cleanup Agreement, dated December 20, 2007, by and between the Cahfbmla Environmental
Protection Agency, Department of Toxic Substances and PAC,

9, Memorandum of Agreement regarding Remediation at Former Fleet Industrial Supply
Center Alameda, by and among the United States of Amarlca acting by and through the
Deparﬁmcm of Navy, the Czty and PAC..
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